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zona Administrative Code (“A.A.C.”) 

rporation Commission’s (“ACC’s”) 

les, A.A.C. R14-2-801 to R14-2-806, 

LLC will acquire indirect control of 

Commission (i) authorizing the 

do r  encumbrance o 
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and conference calls. 

Backaound of Applicants 

The Company in its Application represents the following: 
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1 

2 

3 

7 

8 

11 

12 

13 

14 

15 

Docket Nos. T-0 

Parent's debt and cash, in the appro 

respectively, would remain with Level 3- 
In addition, upon closing it is  expq.cted 

existing indebtedness of Level 3 Fin 

10.75% Senior Notes due in 201 1 in the aggreg e principal amount of $500 

million senior secured term loan that will matur in 201 1 and has an interest 

an applicable margin of 300 basis points (the "Credit Agreement"); and (3) $150 million of 

floating rate Senior Notes due in 2011 and million of 12.25% Senior Notes due in 2013. 

Upon closing, it is anticipated that Broadwi 1 pledge its assets as security for 

that Broadwing is expected to provide under the Credit Agreement. 

10. Applicants request a waiver under the Rules, to the extent necessary, and approval 

under A.R.S. $ 40- 285 for Broadwing to participate in the financing arrangements described 

above. 

Staffs Analysis & Recommendations 

11. The Applicants' merger agreement was signed on October 16, 2006, two days 

before the Application was file, and states that termination will occur automatically on October 

16, 2007 if closing has not occurred. The Applicants' propose, however, to complete the 

transaction before December 3 1,2006. 

12. The accelerated closing dat 
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Amended and Restated Credit Agreement whic 

Broadwing customers have access toY many c 

does not collect end-user Advances or Depo'sits, Staff does not believe this Transaction will 

es on December 1 

ive providers and Broadwing 
j 

i 

any significant threat to customer service or the competitive environment. 

21. At the time this Application was filed, Broadwing was not fully in compliance 

with its Rule 805 filing but has subsequently submitted 

Applicants have otherwise been found t 

Commission's Compliance and Consumer Services sections. 

appropriate info 

and in good st 

22. Staff recommends that the joint application of Bro g Communications, LLC, 

Level 3 Communications, LLC, WilTel Communications, LLC and WilTel Local Network, LLC 

requesting a limited waiver of the Arizona Corporation Commission's Public Utility Holding 

Companies and Affiliated Interest Rules in connection with a proposed transaction whereby 

Level 3 LLC will acquire indirect control of Broadwing be approved. 

23. Staff also recommends that the joint application of Broadwing Communications, 

LLC, Level 3 Communications, LLC, WilTel Communications, LLC and WilTel Local Network, 

LLC requesting an order fi-om the Commission (i) authorizing the pledge, mortgage, lien and/or 

encumbrance of the utility plant and assets of Broadwing in connection with the participation of 

Broadwing in existing financing arrangements of Level 3 Financing, Inc. ("Level 3 Financing") 

in accordance with A.R.S. $ 40-285; and (ii) granting a limited waiver of A.A.C. R14-2-8 

for Broadwing to guarantee the obligations of Level 3 or, in the alternative, autho 

Broadwing to guarantee the obligations of Level 3 Financing pursuant to A.A.C. R14-2-804(B) 



roadwing Communications, LLC 

the subject matter in this filing. 



5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

Docket Nos. T-04176A-06-0673 et al, 

connection with the participation of Broadwing in existing financing arrangements of Level 3 

Financing, Inc. 

limited waiver o .A.C. R14-2-804(B) 

in the alternative, horizing Broadwi 

pursuant to A.A.C. R14-2-804(B). 

eve1 3 Fi.nancing"j in accordance with A.R.S. 8 40-285; and (ii) granting a 

1, guarantee the obligations of Level 3 or, 

guarantee the obligations of Level 3 Financing 
& 

The Commission, having reviewed the filing and Staffs Memorandum dated 

November 30, 2006, concludes that it is in the public interest to grant the joint application of 

LC, WilTel Communications, unications, LLC, Level 3 Comrnun 

cal Network, L without a hearing. 

ORDER 

IT IS THERFORE ORDERED that the joint application of Broadwing Communications, 

LLC, Level 3 Communications, LLC, WilTel Communications, LLC And WilTel Local 

Network, LLC for a limited waiver of the Arizona Corporation Commission's Public Utility 

Holding Companies and Affiliated Interest Rules in connection with a proposed transaction 

whereby Level 3 LLC will acquire indirect control of Broadwing be approved. 

IT IS FURTHER ORDERED that the joint application of Broadwing Communic 

LLC, Level 3 Communications, LLC, 

LLC requesting an order fiom the Co 

encumbrance of the utility plant and 

Broadwing in existing financing arr 

cations, LLC and WilTel Local N 

rizing the pledge, mortgage, lien and/or 

in connection with the participation of 

ing, Inc. ("Level 3 Financing") 

tee the obligations o 

Commission by filing an affidavit with Docket 



Communications, cations, LLC And 

IT IS FURTHER 

hereunto, set my hand and caused the official seal of this 
Commission to be affixed at the Capitol, in the City of 
Phoenix, this &I sf day of cngJn rq k4 y" ,2006. 
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acquire Broadwing Communications, LLC. The parties hope to complete the transaction by the 
end of December, 2006. Level 3 (NASDAQ: LVLT) operates one of the largest Internet 
backbones in the world. The company provides a comprehensive suite of services over its 
broadband fiber optic network including Internet Protocol (IP) services, broadband transport and 
infrastructure services, colocation services, voice services and voice over Il? services. These 
services provide building blocks that enable Level 3's customers to meet their growing demands 
for advanced communications solutions. As part of the Level 3 family of companies, Broadwing 
will have access to these additional resource efit our customers. 

rovide your service under the Same name ansaction, Broadwi 
pursuant to the same rates, terms and conditions of service that you receive with no interruption 
or diminution in the quality of service. Notice of any future changes in rates, terms and 

u in writing or as otherwise required or 

estions, please fee contact Broadwing's toll-free customer 
service number at 1-888-362-2522. You can also contact Broadwing in writing at 1122 Capital 
of Texas Highway South, Austin, Texas 78746. Broadwing appreciates 


